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December 12, 1995

Ms. Janice Fort

~ w =

Equipment Recordation Office o <2
Interstate Commerce Commission g} —~

12th and Constitution Ave., N.W,. o
Washington, D.C. 20423 = ™~
w
RE: Assignment of Security Agreement on Rail Equlpmenti;
(Assignment of Security Interest Filed Under ICC ==
Recordation Number 18022) > =
First National Bank of Maryland -- Assignor = i

Eric D. Gerst -- Assignee

Dear Ms. Fort:

Enclosed for recordation pursuant to the provisions of 49
U.S5.C. Section 11303 (a) is the following document:

A copy of a Purchase and Assignment Agreement dated June 2,
1995 -- a secondary document as defined in the Commission’s Rules
for Recordation of Documents under 49 CFR § 1177. This Purchase
and Assignment Agreement assigns to the assignee (listed below)
assignor’s security agreement filed with the Commission under
Recordation Number 18022. The names and addresses of the parties
to this Assignment are:

Assignor: First National Bank of Maryland, MP

25 S. Charles Street, 15th Floor
Baltimore, MD 21201

Assignee: Eric D. Gerst
Two Bala Plaza
Suite 300

Bala Cynwyd, PA 19004

A description of the railroad equipment covered by this filing

is provided in Exhibits A and B of the attached Purchase and
Assignment Agreement.



Ms. Janice Fort
December 12, 1995
Page 2

A short summary of the enclosed document to appear in the
Commission’s index is:
Purchase and Assignment Agreement dated June 5, 1995, between

First National Bank of Maryland, MP (Assignor) and Eric D.
Gerst (Assignee), assigning security interest filed under ICC

Recordation Number 18022.

A recordation fee of $21.00 is enclosed.:

Please let me know if you need anything else.

Sincerely Yours,
Robert A. Wimbish

Enclosures

cc: Jeff Stoops
Don Redfearn



RECORDATION NO.‘/ Yé} FILED 1495
DEC 17 1995-% 45 PM
wraninic GOMMERCE COMMISSIUN

WITKEBSHETHS

This Purchase and Assignment Agreemant ("the Agreament®) is
made as of this sm¢ond day of June, 1995 betveen Eric D. Gerst @ )‘\
("Assignee®) and The Frivst National Bank of Maryland, )«A’.‘ = %
("Asslgnor®) in conjunction with: (i) the Settlement Agreement of
oven date entered into among Assignee and RailAmerica, Inc,
("RailAmerica), Rallimerica Sexrvices Corp., and Huron & Eastern
Railway Company, Ina.; and (ii) the Bacrow Agmmanﬁ dated May 24,
1995 batween assignee, Assignor, Railamarica, Jeffrey B. Gerét, : -
Elizabath M. Gerst, and Blank, Rome, Comisky & MoCauley (VEscrow
Agent®), only as Escrow Agent, '
. ROW THEREFORE, iﬁtending to be legally bound, Assighar ‘and
Agssignee agree as follows:

1. Assignor, without recourse as to collection, assigns,
transfers, indorsss, whers appropriate, convays and_ s3lls all of
its right, title and interests to and in all loan and security
agreement, term notes (epecifically, the $106,666 Term Note and the
'51‘75,000 Texrm Note), £inancing atatementz, and othar rela.todA
documentation ‘lirtad on Exhibit A hereto, vhich Exhibhit A is
incorporated Therein by <refersncg (collactivaly "the ZLoan
Dooumantation®), to Assignes as of the date of the olesing of the
Settlemant Agreement ("the Settlement Closing Date”) and shall
~ inetruot Escrow Agent to daliver the Loan Docti:uentation to Assignee
at that time. | |
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2. Assignor"assigns, transfers, indorges, whare appropriate,
conveys and sells all of its xight, title and intsrest to and in
. all debtx, li_abili.tios, and obligations owing to Assignor under the
Loan Documentation, including, without limitation all pz:;incipal,
interest, default interest, paenalties, and expense reguirsments
owing thereunder (Ythe Debts") to Assignee as of the Settlemant
Clo=ing Date.

3. Mniqnor,_‘without regourss 2as to collection, assigns,
transfers, conveys and sells all of ites right, title and Interest
to and in all securiﬁy interests obtained by Assignor in connaaticn
with the Dabts and the Ican Doocumentatien (7the Security
Interests®) to Assignee as of tha Settlemant Closing Data.

4. Assignor, without recourse as to collectlion, assigns,
trangfers, c¢onveys and sells all of its right, title and intarest
to and in all collateral seouring the Debts and the Loan
npcumantation, inaluding, but not limited to, the equipment listed
on Exhibit B hereto, which Exhibit B {a incorperated hexe by
referance (Ythe Collateral") to RAssignee as of the Settlement
Closing Date.

5. In consideration for this assignment, Assignee will
instruyst Bsorow Agent to wire transfsr to Assignor §120,000 ("the
Purchase Price) as of the Settlemant closing Date.

6. Notwithstanding the tarma of any indorssment on any item
of tha Loan Documantation, Assignor represents and warrants to
Asslgnea as of the date of thic Agreament and am of thae Settlement
Closing Date that:



a. Assignor is a national banking
asaocinticn duly organiged, vaiidly axisting

and in good standing under the banking rules

of the United States of Armaricas

b, Asaignor i& the owner and holder of and

has good and indefeasible title to. the Loan
Documantation, the Debts and the BSecurity
Interests (collectively referred to at times
heraattser as tthe Asseﬁs“) . Ahssignor has full

right, power and authority ¢t¢ sell, endorse,

asgign, <¢ransfex and daliver tha Acsets to

Assignes and to otherwise snter into, exaouts,

daliver and perform this Agreement. At the

closing and on the Settlament Closing Date,

Assignor shall, without recourse as %o
collectlon, assign, transfer, sell, indoras,

where appropriate, end convey all ot;
Assignor's right, title and interest to and in

tha Asgests, frea of any and gll liens,

oharch, security Iinterests. and othex
encumbrances}

O Assignor has not previously transferred any af its
right, title, or interest in any of the Assets noyr has
Assignor pledged or granted any liens, mnortgages,
security interasts or encumbrances on any of such Assotzy{
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‘}- Upon signing this. Purchase and Assignment Agreamant,
Asaignor ahail further assist Assignea in effectuating the terms v
and intent of the Purchase and Asgignment Agreement frem time %o
time at Assignes's roquest, and withodt further c)onsidcration,

Roeigner shell executs and deliver such further documents Vzm?{pﬁg_}c%e comere AS,
guch actions as Assigqnes nay reaconably reguire toV assign, 7= cawscTIPN,
transfer, convey, sell to, and vast in Assignes all of Assignor's

rights, title, and intarests in the Assets, ;§V7.

8. wWith respect to indorsement of the term notaes, Assignor

specifiocrlly agress: |
’. Asgignor shall exescute an Allénge -
“Indorsemant to ths $106,666 Term Note and an
Allonge ~- Indorsement to the §175,000 Tezn
Nota (ocollectively “the Indoraspentat),
attached hereto as Exhibits ¢ and D
respaestively, on tha Settlement Closing Date;
b. Asgignor shall telefax the Indorsements .
te Aggignese on the gattlement Closing Date,
vhich Indorseménts ghall have bsen duly
exacuted Dby an autﬁorized repregantative of
Asaignor. CQntemporaneouqu, Assignor shall
a2lao talefax a confivmation, ¢ertificstion and
affirmation to Ascignee that the signaturaes on
the Indorsements are, in fact, original
signatures of authorized .Assignor

repragentatives;



o. Assignee ehall affix the telefaxed

Indo.rsements o the term notaes, whare

appropriate, at olosing on the Settlement

Agreanent; and _
d., On the Settlement Closing Date, Assignor

&hall forwvard to Escrov Agent by ovexnig‘ht.
mall or by courier for sana day dtlivcry the

original Indorsements thenselves, Wwhich -
Indorsements shall aleo be affixed to the term

nates by Assignee upon raceipt.

9, Assigmor shall also provide Assignea with a Notice of
Cancellation of Racordation with respéot to the Lean Decumantation
tc be filed with the Interatate Commerce Commission or its
sUCCessor ént:!.i_:y ("TCC"), which assignee will file with the ICC,

10. This Purchase and Assignment Agreemant may be executed in
any nunber of co_untﬁrparts and by the parties on =separatae
counterpartas. Each such counterpart =hall be deamed %O be an
original, but all such counterparts shall together constituts one
and the same Purchase and Assignment. This Purchasge and Assignment
Agracmﬁnt nay be aXxXecutad by telafax.

li. The Purchase and Assigmment Agreament sghall bind and
inure to the banefit of the Amsignee, its successors and asslgns
a.r;d bind and inure to the benefit of Assignox, its successors and
assigns,

12. The Purchase and Assignment Agreement shall ba governed
by and c¢onstrued in accordance with tha proviglons of the
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substantive laws of the Commonwéealth of Pennsylvania in any dispute
batveen Aesignor and Assiqnes, without giving effect to prinsiples
relating to tha conflict of laws. ,

13, The Purchase and Asgignment Agreement constitutes thea
entire agreement between the parties hereto pertalining to the
subjaat wattor herec?, and is the final, -complete and exclusiva
em.rasuion of the terms and conditiong thereof. All priexr
agreanents, representations, negotlations and unddrstandihgs of the
parties haereto, oral or written, exprass or implied, ares hersby
superseded and merged herein. |

14, The parties h.x-atb ac}cnowladgn +that they have read this
Purchase and Rssignment Agreement, have consulted independant
gounsel of their choosing and are faniliar with its contents and
thay axecute this Purchage and Assigmmant Agreement with the full
knowladge of ilts neaning and legeil aftect.

IN WITNESS WHEREOP, the parties hereto have crused this
Purchase and Agsignmant Agresment to be executsd the date and year
first wrltten above.

THE FIRST NATIONAL EANK OF MARYLAND

K1 \UCKAEDLE\OCTORARDAPAA
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BIHIBIT A

1, Term Loan and. Begurity Agreemant ~- recordsd with the
Interstate Commerca Commission on December 21, 1980, ak 2:056 p.m.
unday regordation NO. 17142-2,

2. $106,666 Tern Note. ,

3, UCC=1 Pinancing Statements dated January 14, 1991.

4. Texm Loan and Security Agraement =-- recorded with the
Interstate Commercs Commissicn on Dacambar 4, 1992, at 2155 p.n.
under recordatisn no. 18022.

5. $175,000 Tarm Notsa.

6. UCC-1 Financing Statements dated January 22, 1993.

7. Quaranty of Eric D, Garst dated December 4, 1992.

8. Platiga, Assignment and Security Agraesnent bntwson Bric
D. Gerst and The First National Bank of Marylaﬂd: j;\

TS



EXEIBYIT R

1. Two (2) EMD GP 7 Diessl Locomotives, 1500 HP, 567 BC
angines with Dash Blactric system, MU, 26 L Brakes, Serial Neos.
53-D=63 and 8~9135, raspectively bearing road nos. 341 (EX-ATSF
2202) and 346 (EX=ATSF 2150), together with all accessions,
accessories, equipment, appurtenances and replacemants
appertaining or attached theratoe, oOns (1) eal get/traction
motor set oombination for ona (1) of the above locomotives. No
additional parts shall ba part of this purchase.

2. One (1) Unimog Case Mercedas~Benz carmovey unit bearing
Sarial No. 30390.

KABOHASTDUROCTORARMALLRALE & 08 lhﬁ



on this second day of June, 1995, The First National Bank of
Maryland, N.A. assigns, transfers and sets over, witheut raecourse
as to colleation, all of its right, title, and interest in the
vithin and annexed $106,666 Term Nota, and by this indersement,
vhich has been affived te the $106,666 Term Note as a part of tha

é::tgument, to pay the $106,666 Tern Note to the oxder of Eric D,
- 3 7Y

THE PIRST NATIONAL BANR OF %/\7
MARYLAND  MeK.(7ap)

nyv_&&(z}é&@_@m« e
Authorized Repressntative

EXHIBIT C
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on this second day of June, 1995, The Pirat National Bank of
Maryland, N.A. assigns, transfers and sets over, without recourss
as to colleotion, all of its right, title, and interest in the
within and annexed §$175,000 Term Note, and by this indersenment,
wkich has been affixed to the $175,000 Term Note as & part of the

instiumnnt, to pay the $17%,000 Term Note to the order of Eric D.
Gexst.

THE FIRST NATIONAL BANK OF
HARYLAND, Me7(7p) §\'

By! / C/CD - saxanu%

Authorized Representative

EXHIBIT D

K \SCHAED LE\OCTORARO\ INDORERT (2



F First Nahunal Han
of Maryland

Mail Code Tel:
P.O. Box 1596
Baltimore, MD 21203

June 2, 1995

Mr. Eric D. Gerst

Two Bala Plaza

Suite 300 :

Bala Cynwyd, PA 19004

Dear Mr. Gerst:

The First National Bank of Maryland ("the Bank") avers, certifies, and recognizes by this
letter that the signatures on the telefaxed allonge/indorsements, which are to be affixed to the
$106,666 Term Note and the $175,000 Term Note this date, are , in fact, original signatures of a
representative of the Bank authorized to indorse the Term Notes and hereby directs you to affix
such allonge/indorsements to the Notes. ‘

THE FIRST NATIONAL BANK OF
MARYLAND

By: J%«L/Qf;@é

Michael C. Pindell, Transportation Executive




